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NUMBER.         E  PUBUC  REC0RDS:  YOUR  SOC,AL  SECUR,TY  NUMBE«  OR  VOUR  DIVER'S  UCENSE 

NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

AZTrLE?S\AGRlEMEm  ('hiS  "Lme")  is  made  as  of  the  li-       of       5wH  2008  between  .he 

arsra^r" hereunder' the  number  of  -  -  «J  *w 

I  «,«  cfiftnfTf  Th!S  Leaf.;S  3  ^fM  UP"  leaSe  recIuiring  no  rentals.  Subject  to  the  other  provisions  contained  herein  this 
Lease  shall  be  for  a  term  of  three  (3)  years  from  the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  J ToU  or  las 

therewith,  or  this  Lease  is  otherwise  maintained  m  effect  pursuant  to  the  provisions  hereof. 

Lessor  as  foK-'  SnH  ^  A^i—/,?1?  ^f800*8  Pr°dUCed  md  S3Ved  hereunder  sha11  be  Paid  b*  Lessee  *> 
Lessor  as  follows,  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities  the  royalty  shall  be 

credit  at  the  oil  purchaser  s  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 

Z Ift       ?  a-  t  fldd  *  WhiCh  Ehere  15  Such  a  PrevaiIinS  Pri<*>  ^  production  of  similar  grade  and  gravity;  and 

(b)  for  gas  (including  casmghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty  five  percent  (25%) 
of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale"  less  a  proportionate  pmt  of  ad  valorem 
uw.es  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third  party  deductions  described 
below,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing  wellhead  market 

fhTi ?li  ZrJ?T  K1"1,  f  qU3l,ty  mu  thC  S3me  fidd  (°r  if  there  is  1,0  such  Price  then  Prevaili"S  in  lhe  sa™  ^Id, 
then  in  the  nearest  field  m  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on 

the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases  hereunder.  If  at  the  end  of  the 

primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of 

producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but  such  well  or  wells  are  either  shut-in  or 

production  therefrom  ,s  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying 

quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has  been  drilled  but  not  fraced  shall  be  deemed  capable  of 

producing  in  paying  quantities.  If  for  a  period  of  ninety  (90)  consecutive  days  such  well  or  wells  are  shut-in  or  production 

therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royalty  of  fifty  dollars  ($50.00)  per  acre  then  covered  by 

this  Lease  on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day 

period  while  the  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided,  however,  that  if  this 

Lease  is  otherwlse  being  mamtamed  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the 

leased  prem.ses  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following 

cessanon  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and 

agreed  that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment 

of  shut-in  royalty  for  more  than  a  single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oihgas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
m  which  Lessee  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher  of  the 
proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances  produced  and 
fherfUnde/  .wh'<*  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the  higher  of  the 
market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding  anything  to  the 
on  ary  herein,  except  for  nonaffihated  third-party  charges  incurred  or  paid  by  Lessee,  in  no  event  shall  any  of  iisor>s 
royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of  lifting,  gathering 
dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or  marketing  or  for 
construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating  oil  or  gas 
produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than  or  less 
man  Lessee  in  sales  to  nonaf filiates. 


f.n  n.r^ nntf  !1  '  f  T  me3nS  {°  3  corPorat,on-  J°int  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  (10/o)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 
outstandmg  voting  interest;  or  (ii)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee 


more  than  ten  percent  (10%)  0f  the  outstanding  voting  interest  of  both  the  Lessee  and  the  other  corporation,  joint  venture 
partnership  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

addrts  o^Hfnh'LH11  $hUt1n  7  0thC>r  r°yaity  PaymentS  UndCr  this  Lea$e  Shal1  be  Paid  or  tendered  t0  Lessor  at  Ae  above 

H^rim    In  f  °r     ^SS0  S  CredU  31  SUCh  dep0SitOiy  institutl0n  as  Ussor  ma*  Provide  wri"en  n°tice  ^ 

time  to  time.  All  payments  or  tenders  may  be  made  in  currency,  by  check  or  by  draft. 

»te'\*\e^Tl  Dr!!lin'  °hliPnfiT\ If  Uf  ?  driUs  a  wel1  which  ls  incaP^le  of  producing  in  paying  quantities  (a 
nprma     fi  1        Prem,SCS  °f  lands  P°°led  therewith'  or  if  aI1  Paction  (whether  or  not  in  paying  quantities) 

permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  6  or  the 

nevP°llary  g0Vemmental  ««*>rity,  ^en  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  m  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well 

<  Jl  mnu  '  I?1"1118  °r,  reSt0n?S  prodllction  on  the  Ieased  P^mises  or  lands  pooled  therewith  within  one  hundred 
twenty  (120)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  and  twenty  (120)  days  after  such 
cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  Lease's  not  othe'rwise  be^g 
maintained  in  force  but  Lessee  .s  then  engaged  in  drilling,  reworking  or  any  other  operations  reasonably  calculated  to  obtain 
or  restore  production  therefrom,  this  Lease  shall  remam  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted 

TtZ  h? °n  m°re  i  u"  TCty  (,90)  C°nSeCUti Ve  dayS'  and  if  an>'  such  Operations  result  in  the  production  of  oi  1  or  gas 
Lf  l  1  ■ I         COkver^hereby'  f  lon*  thereafter  as  there  is  Production  in  paying  quantities  from  the  leased  premises  or 

st^JdSaiS!'  »h  r  TP  eUOn  °f  a,We!1  CapabIC  °f  pr°dUCing  in  Paying  ^Uantities  hereunder>  Lessee  shaU  drill 
such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the 

same  or  similar  circumstances  (a)  to  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying 

ZToV"  T  PTrS  °r,  IandS  P0°'ed  therCWith'  °r  (b)  t0  Protect  the  leased  Premises  from  uncompensated 
oVainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory 
wells  or  any  additional  wells  except  as  expressly  provided  herein. 

6.      £poiing.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interests 
therein  with  any  other  lands  or  interests,  as  to  any  or  all  depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease 
either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  order  to 
prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other 
lands  or  interests;  provided,  however,  that  the  entire  leased  premises  covered  by  this  Lease  shall  be  included  in  any  unit 
created  pursuant  to  the  pooling  authority  granted  herein.  The  unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a 
horizon  al  completion  shall  not  exceed  eighty  (80)  acres  plus  a  maximum  acreage  tolerance  often  percent  (10%)  and  for  a 
gas  well  or  a  horizontal  completion  shall  not  exceed  six  hundred  forty  (640)  acres  plus  a  maximum  acreage  tolerance  often 
percent  (10/o);  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal  completion  to  conform  to 
any  well  spacmg  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to 
do  so.  For  the  purpose  of  the  foregoing,  the  terms  "oil  well"  and  "gas  well"  shall  have  the  meanings  prescribed  by  applicable 
mZ« n  P7"at^  g°^eunta' authority,  or,  if  no  definition  is  so  prescribed,  "oil  well"  means  a  well  with  an  initial  gas- 
oil  ratio  of  less  than  1 00  000  cub.c  feet  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil  ratio  of  1 00  000  cubic 
feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease 
separator  facilities  or  equivalent  testing  equipment;  and  "horizontal  completion"  means  a  well  in  which  the  horizontal 
component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical  component  thereof.  In  exercising  its  pooling 
rights  hereunder  within  ninety  (90)  days  of  first  production,  Lessee  shall  file  of  record  a  written  declaration  describing  the 
unit  and  stating  he  effective  date  of  pooling  which  may  be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is 
included  in  a  well,  all  of  Lessor's  acreage  shall  be  included.  Production,  drilling  or  reworking  operations  anywhere  on  a  unit 
which  includes  the  leased  premises  shall  be  treated  as  if  it  were  production,  drilling  or  reworking  operations  on  the  leased 
premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit 
production  which  the  net  acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit 
Pooling  m  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring 
right  but  not  the  obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after 
commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  by  the 
governmenta   authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such 
governmental  authority.  In  making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised 
unit  and  stating  the  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  excluded  from  the  unit  by  virtue  of 
such  region  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 
accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may 
terminate  the  unit  by  filmg  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination  Pooling 
hereunder  shall  not  constitute  a  cross -conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  separate  tracts,  no  pooling 
or  unitization  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or  result  merely  from  the 
inclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to  pool  as  provided  above  with 
consequent  allocation  of  production  as  above  provided.  As  used  in  this  paragraph,  the  words  "separate  tract"  mean  any  tract 
with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that  as  to  any  other  part  of  the  leased 
premises.  r 

7  Partial  Interests  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the 
royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased  premises  or  lands  pooled  therewith 
shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises. 

8.  Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 
in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations  of  the  parties  hereunder  shall  extend  to 
their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns;  provided,  however,  if  Lessee  is  to  assign 
any  part  of  this  Lease  it  shall  give  written  notice  to  the  then  president  of  the  Home  Owners  or  Neighborhood  Association  if 
apphcable,  at  least  thirty  (30)  days  before  doing  so.  No  change  in  Lessor's  ownership  shall  have  the  effect  of  reducing  the 
rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  thirty 


2 


™^:{L:ZX  I^^SS"  C?f  f*ed  °r  d^.jf>«*»*»  of-*  documents  establishing 

contained  In  Lessee'  usC  fo™  o d v tiTtZ  E^T^T  ^  hf™^d  the  requirement! 
hereunder  in  whole  or  in  part  Ussee  shai  be  reheved  W  Z  **?  he™a'  'f  UsSee  ,™sfas  its  interest 

interest,  and  failure  of  the  tosferee  to  sa  Lfv  i  t  options  thereafter  arising  with  respect  to  the  transferred 
rights  of  Lessee  with^^^i^^^^        ^  '°f      '™ferred  *al,  no,  affect  the 

portion  of  the  area  covered  by  this La^  the  ohli *1 f         f  T    i.         rS  *  M  °r  Undivided  interest  in  a11  OT 
Lessee  and  the  transferee  in^o' "»»  ta  ™ 

former  fifcffiSSSIS,  Le^tTa  f  !T  ^  ^        '°        de"Ver  t0  L™°< ^ d*'« 

or  after  ces^nTo^oT^^^^vT  ^'l0"  °f  aDy  eXtenSi°n  °r  Ienewal  of  the  Prim^  te™. 
below  one  hundred  feeT^  this  Lease  sha11  l— te  as  to  all  r.gte  lying 

pooled  therewith  or  (2  Stitph    equ I ent  of  The  bt"  ^  H  m  ^  We"  dri"ed  0"      teMed  PremiseS  »  on 
any  well  drilled  on  the leLd DrLTseTnr on  I,  H       ^        u  deepeSt  {oIm3tioa  Producing  or  capable  of  producing  in 

^k^^*^2X"XS*"'  "  n"^,""",,™,  ~~ "  "™*»~  - 

™  °  hke  0r  '^portsuch  production,  or  by  any  other  cause  not  reasonably  withi Lesse ™co2"lZz  7^ 

a ™^e°ofSULhe,P,re|;t,|r  °r  *  ^      P^d  °f  Such  P-veSr  d  lay  sha  ,  b 

dr,^^^  or  imphed  covenants  of  thts  Lease  when 

their  nffi^rf^'  LeSSee  ,herebv  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 

—EBB 

arising out  of,  incidents  to  or  resulting  from,  the  operations  of  or  for  Lessee  on  or  ^T^X^^SZ 

trtllZZ"?™  SiVr  ,ha,        arfSe  °Ut  °f  °r  be  ^""^  *  breach  of  any  of  th  terms  . 

Z  l  h      y  °r  by  a"y  °ther  "egligent  0r  strictlv  ,iable  act  or  »missi»»  <*  Lessee.  Further  Lessee  hTreby 

nSSSv  ,  a  '  e"0nCrate'  inde™n'fy>  defend  and  hold  harmless  the  Lessor  Parties  against  any  and  aH  claims 
ha™ T  Tu  mageS'  f  ,i0"S'  Prf>Perty  damagC'  personaI  '"J-T  (including  death),  cosfs  ano  expenses or  oTer 
inZ £  ^yT^oZX  1$  S°U8ht'  "^7 T  ^  '"^  ^  ^t„te  of  sS  liability^ 
ta^^SK  J^^S^T  g  TSeS'- mdUdin8  th°Se  re'atetl  t0  environmental  hazards  on  or  under  the 
leased  premises  or  at  the  drill  site  or  operations  site  or  in  any  way  related  to  Lessee's  faUure  to  comply  with  any  and 
all  environmental  laws;  those  arising  from  or  in  any  way  related  to  Lessee's  operations  or  any  0^7  of  Lessee >t 
activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  sitef thos ^ril^oTllsl^Z  of 

of  a  "v  nl  °J  SUbSUrfaCe  °f      'eaSed  Premises;  and  those  ,hat  mav  arise  »■*  «f  «  "e  oeca  oned b^Les  ee's  breach 
of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other  act  or  omission  of  Lessee,  its  directors,  officer  emptyees 
partners,  agents,  contractors,  subcontractors,  guests,  invitees  and  their  respective  snoJTs  aTjs^  T^i, 

th  Tesso°r  rartieTf,;  11  ^TT  ^  TT  L°  "ab'e  eX0"eratC  ""^"^  defe"d  ""^Im  harmles 
me  Lessor  rarties  m  the  same  manner  provided  above  in  connection  with  the  activities  of  Lessee  its  nfficm 

employees  and  agents  as  described  above.  EXCEPT  AS  OTHERWISE  EXPRFSSI  V ■  1 imitf n  hpd™ \\  ™ 
IZT^ZZ  ^LIGATIONS  AND/OR  LlABILimfAS^MED  UNDE^ ^THE TrMsTth.AeaSE 
SHALL  BE  WITHOUT  LIMITS  AND  WITHOUT  REGARD  TO  THE  CAUSE  OR  CAIJSFS  THFRrnp 
(EXCLUDING  PRE-EXISTING  CONDITIONS),  STRICT  LIABILIW  O  ^HE  NEGLIcLcf ofANY  S 


PARTY),  WHETHER  SUCH 

address  M^  a^^Zifof^^TdShLt  ^  ^  ^  4°  "*  ^  ^  n0Uffed  « 
registered  or  certified  mail,  return  ^SKS  ^nS^S^S^  Sha"  *  * 

^^^i^^^s^sx^z^t^",  mghlrse  by common law  or by  statute- 

Lease,  Lessee  acknowledges  tha  °t  has  ban  li!  JnTll  P T  (  '  SUCCessor>  are  exduded-  %  acceptance  of  this 
.0  sa,lsfy  ,tse,f  as  to  the  ligation 

16.    Top  Leasing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 
obligalns^il^perfZaWr'  d'SPUte  ariSing  ^  SM  lie Ta™"  Co^'  T—  «U 

surface  tei»SS**12SH  T  *  ^  ^  ^  and/w  °'her  leaseS  in  the 

for  drilling,  reworking  or  oto^SSS^  I fi  enC°Unter  diffiC"Ity  SeCU"n8  surface  locati™(s 

allowed  on  the  lea  e  pr  m  se  ofler  ea Jes n *e  v S,  ^  '^'l8  °T  °?emi°aS  are  elther  restricted  <*  «* 
location  off  of  the  lease  p  emises  or  off  nflnd      , I      'J  'S,agreed  'ha'  a"y  SUch  "Potions  conducted  at  a  surface 

provided  that  such  ^^^^^^^^^Z^ST  "T*™  With  'h'S  ^ 
operations  under  the  lease  premises  or  T«ZTnlTT,i        u  1  fw  *e  Purpose  of  drilling,  reworking,  producing  or  other 

conducted  on  the  i^^^^t^  1  '  ^V™  PUIP°SeS  °f  *is  lease  be  deemed  ^ons 
pooling prov.sions  or rJ^col^^::X^^ ^  '°  «**  « 

accordancfwfSs  "he^aTe  tt^^l^  ""T  ^  *  C°"'  mte^  and  ™fo-d  " 
be  determined  to  be  M^^^^^^^^^f^^  Should  ^  of     Provisions  herein 

other  provision  herein  and  that  he ■  £r£ shX S^Sl  *  ^  I*3"  "*  ^  **  enforceabili'y  °f 

to  effectuate  the  purpose  of  and  to  SSTthSt  T       ».    ^gotiate  that  provtsion  so  determined  to  be  invalid 

LESSOR/S: 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


%  /&%\  THERESA  J.  PhlL:  iPS 
if  '  f  A  \  \       Notary  ft** 

STATE  Or  7~5AS 


This  instrument  was  acknowledged  before  me  on  the    3|     day  of  .  2008,  by  Amy  L  Cook. 


Notary  Public,  State  of  Texas 
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Exhibit  "A 


Block  B,  Lot  221 

Royale  Orleans  North  Condo 

City  of  Fort  Worth,  Tarrant  County,  Texas 

0.0471  acres,  more  or  less 
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